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FILED

via FEDERAL EXPRESS

Surface Transportation1 Board
1925 K Street, N.W.
Washington, D.C, 20423-0001
Attention: Mrs. Janice Fort

DEC II'98 2-44PM

Re: Our File No.: 258-1903

Dear Mrs. Fort:

Enclosed for recordation as a primary document pursuant to
the provisions of 49 U.S.C. §11301 (a) are one original and one
notarized copy of the following document:

Bill of Sale effective as of November 30, 1998 by
Railcar, Ltd. (Suite 315), 1819 Peachtree Road, N.E.,
Atlanta, Georgia 30309) and Progress Rail Services
Corporation (P.O. Box 1037, Albertville, Alabama
35950) in favor of The First National Bank of Maryland
(25 South Charles Street, Baltimore, Maryland 21201)

Also enclosed is a check to cover the costs;' of recording
this document.

Upon recordation, please return the recorded documents to
the undersigned.

Thank your for your prompt attention to this matter.
Please call me at (800) 344-2532 if you have any questions.

Sincerely,

Michele E. Sperato
Assistant to John A. Stalfort

Enclosure
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RECORDATfON Nl

STATE OF MARYLAND niw, „ ,, l f t f l

SS: BUM 198 2-4411
CITY OF BALTIMORE

THIS IS TO CERTIFY that the attached Bill of Sale is a true
and complete copy of said Bill of Sale.

WITNESS my hand and seal this .// rf) day of fl£S4?Mjt/4*J, 1998.

NotayWPublic

My Commi'ssion Expires: .



DEC 11 '98 2 44 PI!
BILL OF SALE

For value received, and pursuant to the Assignment Agreement dated as of November 30, 1998,
between Railcar, Ltd. ("LTD"), Progress Rail Services Corporation ("PRSC"), and The First
National Bank of Maryland ("FM") (the "Assignment Agreement"), PRSC hereby sells, transfers,
and delivers to FM, its successors and assigns, all of PRSC's right, title and interest in and to the
equipment described in Schedule I attached hereto (the "Equipment").

The Equipment is being sold on an "AS IS, WHERE IS" basis. PRSC MAKES NO
WARRANTIES. EXPRESS OR IMPLIED. OF ANY KIND OR NATURE WITH RESPECT TO
THE EQUIPMENT EXCEPT THAT (1) FM WILL ACQUIRE GOOD TITLE TO THE
EQUIPMENT FREE FROM ANY AND ALL ENCUMBRANCES. LIENS AND OTHER
DEFECTS OF TITLE. EXCEPT AS MAY BE DESCRIBED ON SCHEDULE II ATTACHED
HERETO. AND (2) PRSC IS THE LAWFUL OWNER OF THE EQUIPMENT AND HAS
FULL RIGHT AND AUTHORITY TO SELL THE EQUIPMENT TO FM AND (3) SUCH
OTHER WARRANTIES AS MAY BE SET FORTH IN THE ASSIGNMENT AGREEMENT.
PRSC DOES NOT MAKE. AND HEREBY EXPRESSLY DISCLAIMS. ANY WARRANTIES.
EXPRESS OR IMPLIED. WITH RESPECT TO THE QUALITY. CONTENT. OR CONDITION
OF THE EQUIPMENT. INCLUDING WITHOUT LIMITATION WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE.

PRSC does for itself and its successors and assigns covenant and agree with FM to warrant and
defend title to the Equipment hereby sold to FM, its successors and assigns against all and every
person and persons whomsoever, except those whose interest arises by, through, or under the
lessee identified on Schedule II attached hereto as lessee of the Equipment.

Notwithstanding anything herein to the contrary, this transfer is subject to the lease agreement
identified on Schedule II attached hereto, as amended to date.

EXECUTED under seal effective as of as of November 30, 1998.

PROGRESS RAIL SERVICES CORPORATION

By: S»1M. s**i~. _ _ (SEAL)
Michael' V. Bombino, Senior Vice President and
Qnief Financial Officer

STATE OF ALABAMA
COUNTY OF MARSHALL

On V^o^oaax 3>o > 1998, before me personally appeared Michael V. Bombino, to me personally
known, who being by me duly sworn says that he is Senior Vice President and Chief Financial Officer of
Progress Rail Services Corporation, an Alabama corporation, and that he executed the foregoing instrument
on behalf of said corporation by authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of said corporation.

Notary Public
My commission expires: "SvxwsA. 3>o, 3»OO\

[NOTARIAL SEAL]



SCHEDULE I
to Bill of Sale Dated as of November 30, 1998

executed by Progress Rail Services Corporation
in favor of The First National Bank of Maryland

Description of Equipment

The equipment described in the attachment entitled "Description of Railcars."



SENT-BY .'.CORPORATE HDQ ; 11-24-98 ; 16 = 15 ; RAILCAK, LID.-* 4U4 boo

DESCRIPTION OF RAILCARS

LssseeiCSX Trsansportation

Dumber of Cars in Lease: 150

Description of Cars: 3443 cubic foot, 100-ton, all stool, triple pocket, coal hoppers

g_ar Marks .

KPXX 14275, KPXX 187150, KPXX 189453, KPXX 189460, KPXX 191023, KPXX 340132,
KPXX 340205, KPXX 351359, KPXX 476626, KPXX 478676, KPXX 478888, KPXX 481047,
KPXX 482 149.

SPSX 41725, SPSX 62956, SPSX 341485, SPSX 424928, SPSX 472023, SPSX 472120,
SPSX 472193, SPSX 472196, SPSX 472334, SPSX 472352, SPSX 472387, SPSX 472577,
SPSX 472623, SPSX 472624, SPSX 472632, SPSX 472656, SPSX 472871 , SPSX 472956, -
SPSX 473081, SPSX 473097, SPSX 473203, SPSX 473212, SPSX 473220, SPSX 473233,
SPSX 473254, SPSX 473284, SPSX 473293, SPSX 473668. SPSX 473693, SPSX 473734,
SPSX 473768, SPSX 473861 , SPSX 473969, SPSX 4741 05, SPSX 474206, SPSX 474309,
SPSX 474361 , SPSX 474362, SPSX 474583, SPSX 474842, SPSX 474912, SPSX 474988,
SPSX 475011, SPSX 475095, SPSX 475 169,. SPSX 475 179, SPSX 475228, SPSX 475278,
SPSX 475310, SPSX 475449, SPSX 475477, SPSX 475541, SPSX 475795, SPSX 476046,
SPSX 476249, SPSX 476251, SPSX 476267, SPSX 476576, SPSX 477121, SPSX 477214,
SPSX 477435, SPSX 477499, SPSX 477501 , SPSX 477606, SPSX 477739, SPSX 477986,
SPSX 478057, SPSX 478124, SPSX 478146, SPSX 478223, SPSX 478259, SPSX 478505,
SPSX 478538, SPSX 478604, SPSX 478621, SPSX 4787 14, SPSX 478832, SPSX 478912,
SPSX 479082, SPSX 479373, SPSX 479388, SPSX 479498, SPSX 479516, SPSX 479550,
SPSX 479568, SPSX 479665, SPSX 479750; SPSX 479761, SPSX 479777, SPSX 479825,
SPSX 479962, SPSX 480052, SPSX 480185, SPSX 480382, SPSX 480399, SPSX 480432,
SPSX 480541, SPSX 480733, SPSX 480971,, SPSX 481005, SPSX481031, SPSX 481068,
SPSX 481086, SPSX 481106, SPSX 48 11 55, SPSX 481448, SPSX 481897, SPSX 482044,
SPSX 4822(52, SPSX 482283, SPSX 482320, SPSX 482414, SPSX 482506, SPSX 482518, «
SPSX 482564, SPSX 482573, SPSX 482588, SPSX 482644, SPSX 482713, SPSX 482863,
SPSX 482925, SPSX 482933, SPSX 482949, SPSX 482985, SPSX 482989, SPSX 483027,
SPSX 483106, SPSX 48321 3, SPSX 483273, SPSX 483299, SPSX 483371, SPSX 483436,
SPSX 483769, SPSX 483841, SPSX 485300, SPSX 485305, SPSX 810487.



DESCRIPTION OF RAILCARS

Lessee: CSX Transportation

Number of Cars in Lease: 105

Desflpptiofi of Qara: 3443 cubic foot, 100-ton, all steel, triple pocket, coal hoppers

Car Maries and Numbers:

KPXX 829109, KFXX 830932, KPXX 830975.

SPSX 62875. SPSX 62903, SPSX 63052, SPSX 63308, SPSX 63456, SPSX 63653,
SPSX 63691, SPSX 188083, SPSX 199631, SPSX 340054, SPSX 347802,SPSX 472108,
SPSX 472276, SPSX 472320, SPSX 472552, SPSX 472680, SPSX 472681, SPSX 473079,
SPSX 473266, SPSX 473330, SPSX 473721, SPSX 473740, SPSX 473750, SPSX 473780,
SPSX 473877, SPSX 474571, SPSX 474918, SPSX 474998, SPSX 475199, SPSX 475766,
SPSX 475936, SPSX 476013, SPSX 476693, SPSX 477752, SPSX 477812, SPSX 478015,
SPSX 478228, SPSX 478325, SPSX 478331, SPSX 478427, SPSX 478433, SPSX 478453,
SPSX 478724, SPSX 478745, SPSX 478807, SPSX 478823, SPSX 479351, SPSX 479571,
SPSX 479678, SPSX 479706, SPSX 479742, SPSX 479932, SPSX 480129, SPSX 480371,
SPSX 481009, SPSX 481386, SPSX 481814, SPSX 481891, SPSX 481955, SPSX 482234,
SPSX 482543, SPSX 482729, SPSX 482821, SPSX 482939, SPSX 482945, SPSX 483188,
SPSX 483206, SPSX 483706, SPSX 483961, SPSX 484192, SPSX 484481, SPSX 484498,
SPSX 484574, SPSX 488260, SPSX 488585, SPSX 831042, SPSX 817202, SPSX 831331,
SPSX 828275, SPSX 828381, SPSX. 828418, SPSX 828427, SPSX 829489, SPSX 829636,
SPSX 829696, SPSX 829708, SPSX 829762, SPSX 829846, SPSX 830009, SPSX 830120,
SPSX 830148, SPSX 830439, SPSX 830506, S?SX 8307M, SPSX 830899, SPSX 831063,
SPSX S31079, SPSX 831210, SPSX 831263, SPSX 831376, SPSX 831967, SPSX 833878,



SCHEDULE II
to Bill of Sale Dated as of November 30, 1998

: executed by Progress Rail Services Corporation
in favor of The First National Bank of Maryland

Identification of Lessee and Lease

Car Lease dated as of September 20, 1994, between Progress Rail Services Corporation, as lessor,
and CSX Transportation, Inc., as lessee, as-amended to date (by an amendment dated as of
November 14, 1995, a second amendment effective as of December 1, 1996, and a third
amendment effective as of December 1, 1998)


